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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURJITY AGREEMENT (the "Agreement”) dated as of April
8, 1997. is made by WEIDER NUTRITION INTERNATIONAL, INC., 2 Delaware corporation
("Grantor”), in faver of GENERAL ELECTRIC CAPITAL, CORPORATION, a New York
corporation ("Agent”), as Agent, for itself and the ratable benefit of Lenders (as defined below).
Each capilalized term uscd hercin that is not otherwisc defined shall have the meaning assigned to
it in Annex A to the hereinafier defined Credit Agreement.

YWITNESSETIE

WHEREAS, Grantor has entered into that cenain Second Amended and Restaled
Security Agreement as of even date herewith (as from time to time amended, restated, supplemented
or othenwvise modified, the "Secunty Apreemgnt®) by and among Grantor, the other Obligors, Agent
and Lenders;

WHEREAS, pursuant to the Sccwrity Agreement, Grantor has yranted 1o Agent, for
itselland the ratable benefit of Lenders, a securnity interest in substantially afl of its personal property
10 secure the obligations of Obligers under the Second Amended and Restatcd Credit Agrecment
dated as of even date herewith (as from time to time amended, resiated, supplemented or othenwise
modificd, the "Credit Agrecment”) by and among Obligors, Agent and Lenders, including all right.
titlc and interest in intellectual propenty: and

WHEREAS, Agent and Lenders are willing 1o make and continue the Loans and issue

Letiers of Credit and letter of credit guaraniics provided for in the Credit Agreement, but only upon

the condition, among others. that Grantor shall have executed and delivered this Agreement 10

Agent, for itself and the ratable benefit of l.enders. _

NOW, THEREFORE. tor good and valuable considerativn, the receipt and

sufficiency of which is hereby acknowledged. Granior does hercby grant, assign, mongage and

convey 10 Agent, for itself and the ratable benefit of Lenders, a continuing first prionity security

interest in all of Grantor's right, title and intcrest in, to and under the following (all of the following

items or 1ypes of property being hewein collectively referred to as the "Trademark Cotlateral™).
whether presently existing or hercaficr created or acquired:

l. Sec Coll

(A) Grantors (i) tradcmarks. trademark registrations, service marks, servicc mark
registrations, tradenames, trademark and service mark applications and the other
trademarks, service marks and applicalions, including without limitation those listed
on Schedule 1 annexced hereto and made a part hereof, and rencwals thereof, and all
rights corresponding thereto throughout the world; (ii) all products, income,
royahics, damages, payments and proceeds now and hereafter due or payable with
respect thereto, including without limitation damages and payments for past or future
infringements thereof; (iii) the right to sue for past, present and future infringements
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thercof; and (iv) all of the goodwill of Grantor's business <onnecied with and
ssmbolized by the rademarks and other items described in clauses (i) and (i) hercin
(as the Grantor may own, hold er contrel from time 10 time and with all nghts and
agreements relating thereto, hereinafter individually or collectively referred 10 s the
"Tradcmarks™); and

(B) (i) all wrademark licenses or hicense agreements relating to or involving any
trademarks, trademark registrations, service marks, service mark registrations,
radenames, trademark and service mark applications and the other trademarks,
service marks and applications, including without limitation those listed on Schedule
2 annexed hcereto and made a pant hereof, and rencwals thereof, and all rights
corresponding thereto throughout 1he world: (i) all products, incoime, royaltics,
damages, payments and procecds now and hereafler due or payable with respect
thereto, including without limitation damages and payments for past or future
infringemncnts thereof; (iii) the right to suc for past, prescent and future infringcments
thereof: and (iv) all of the goodwill of Grantor's business connected with and
symbolizad by the trademarks and other items déescribed in clauses (i) and (ii) herein
(as the Grantor, whether as a licensee or licensor. may own, hold or control from
ime to lime and with all rights and agreements relating thereto, the “Trademark
Licenscs”). but excluding any Tridenurk License under which the Graator is a
licensee, if the granting of a security interest hereunder would cause such Trademark
Licensc by its terms, (o be unenforceable. terminated or terminable at the clection of
the licensor, end the right to prepare for sale. scll and advenise for sale, all invenlory
nuow or hereafter owned by Grantor and now or hereafler covered by such licenscs.

2. Restrictions op Fuhure Agreements

Grantor agrees that until the Obligations shall have been satisfied in full and the Credit
Agreement shall have been teminated. Grantor will not, without Agent's prior written
conscnl. enter inlo any agreement. including without limitation any license agreement. which
is inconsistent with Grantor's obligations under this Agreement. Grantor further agrees that
it will not take: any action. permit any action w be taken by others subject to its control,
including licensees, or fail 1o take any action which would affect the validity or enforcement
of the rights transferred to Agent under this Agreement or the rights associated with the
Trademark Collateral which are necessary or desirable in the operation of Grantor's busincss
unless Grantor in good faith reasonably detennines that in the operation of its business such
action or lack thereof is not cost effective.

3, Future Trademark Cellateral,

Granlor represents and warrants that the Trademarks listed on Schedule ) constitute all of
the Trademarks now owned by Gramor and that the Trademark Licenses listed on Schedule
2 constitute all of the Trademark Licenses 10 which Grantor is a licensce or licensor. If,
before the Obligations shall have been satisfied in full. Grantor shall (i) obtain rights to any

e
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rew Tmdemark Collateral, or (ii) become entitled 1o the benefit of any Trademark Collatcral,
Grantor shall provide to Agent updated Schedules | and 2 on a quartesly basis, such updates
to be provided no Jater than March 30, June 30, Sepiember 30 and December 30 of cach ycar
that this Agreement is in force. Grantor hereby authorizes Agent to modify this Agreement
by amending Schedule | to include any Trademarks hereafter acquired and Sche 210
include any Trademark Licenses herealfler acquired. Granlor agrees to execute all documents
ncecessary to record or preserve Agen('s intcrest in all Trademark Collateral added 1o Sched-
ules 1 and 2.

9, Duties.
Grantor shall have the duty

(i) prosecute in good faith any trademark or service mark application relating to the
Trademarks pending as of the date hercofl or thereafier until termination of the Credit
Agreement, (i) to file applications on Trademark Collateral as appropriate in Grantor's good
faith judgment and (iit) to use its good faith judgment (except as otherwise permitted in the
Credit Agreement) in preserving and maintaining all rights in the Trademark Collateral. Any
expenses incurred in connection with such applications shall be bome by Grantor. In any
suit to enforce any Trademark Collateral, Agent shall. at the cxpense and request of Grantor,
do any and all lawful acts and execule any and all proper documents reasonably required by
Grantor in connection with such suit. Except as othcrwise permiried under the Credit
Agrecment, Grantor shall net abandon any Trademark Collateral without the consent of
Agent. which consent shall not be unreasonably withheld. Agent shall not have any duty
with respect 10 the Trademark Collateral. Without limiting the generality of the forcgoing.
Agent shall not be under any obligation to take any steps necessary (o preserve rights in the
Trademark Collatcral against any other parties, bul may do so at its option during the
continuance of an Event of Default, and all expenses incurred in connection thercwith shal)
he far the sole account of Grantr and added to the Obligations secured hereby.

s. Agent's Right to Suc.

Al any time after the occurrence of an Event of Default, Agent shall have the night, but shall
in no way be obligated, 1o bring suit in its own name 1o enforce the Trademark Collateral
and. if Agent shall commence any such suit, Grantor shall, at the rcquest of Agent, do any
and all lawful acis and cxecute any and all proper documents reasonably required by Agent
in aid of such cnforcement and Grantor shall promptly, upon demand, reimburse and
indemnify Agent for all costs and expenses incurred by Agent in the exercise of its rights
hercunder. If. for any reason whatsoever, Agent is not reimbursed with respect to the costs
and expenses referred to in the preceding sentence, such costs and expenses shall be added
to the Obligations sccured hereby.

£175980.01
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6. Term.
This Agreement is made for collatera) seeurity purposes only. This Agrecment shall create
a continuing security interest in the Trademark Collateral and shall remain in full force and
effect until the Termination Date.

7. Waivers.

No course of dealing between Grantor and Agent, nor any failure 1o exercise, nor any delay
in exercising, on the part of Agent, any right. power or privilege hcreunder or under the
Credit Agreement, the Security Agreement or any other Loan Document (as from time to
timc amendcd, restated, supplemented or otherwise modified) shall operate as a waiver
thereof, nor shall any single or partial exercise of any right, power or privilege hereunder or
thereunder preclude any other or further exercise thereof or the exercise of any other right,
power or privilege.

8. Exgrcise of Rjghts and Remedics Upon Default.

Notwithstanding anything set forth herein to the contrary. il is hercby expressly agrecd that
upon the occurrence and during the continuance of an Event of Default, Agent and Lenders
may exercise any of the rights and remedies provided in this Agreement, the Credit
Agreement, the other Collateral Documcents or any other agreement. Without limiting the
generality of the foregoing, Grantor acknowledges and agrees that (i) the Trademark
Collateral is a pontion of the Collatcral and Agent and Lenders shall have the right 10
exercise their ights under the Credit Agreement and the other Collateral Documents with
tespect to the Trademark Collateral to the same extent as with respect 1o all other jtems of
Collateral described thervin. and (i) from and aficr the occurrence of an Event of Defaulil,
Agent or j1s nominee may use the Trademark Collateral in connection with the conduct of

Grantor's business.

. Severability.

The provisions of this Agreement arc severabie. and if any clause or provision shall be held
invalid and uncnforceable in whole or in pant in any jurisdiciion. then such invalidity or
unenforceability shall affect only such clause or provision, or pan thereof, in such
jurisdiction, and shall not in any manncr affect such clause or provision in any other
Jursdiction, or any other clause ot provision of this Agreement in any jurisdiction.

10. Madification.

This Agrecmeni cannot be altered, amended or modified in any way, except as specifically
provided in Scction 3 hereof or by a writing signed by the partics hereto.
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11. Cumulative Remedics; Eitect on Credit Apreeinent.

All of Agent's rights and remedies with respect to the Trademark Collateral. whether es-
tablished hereby or by the Credit Agreement. or by any other agreements or by law shall be
cumulative and may be exercised singulasly or concurrently. Grantor acknowledges and
agrees that this Agreement is nat intended 1o limit or restrict in any way the rights and
remedies of Agent under the Credit Agreement but rather is intended 10 facilitate the exercise
of such rights and remedies. :

12. Binding Eftect; Benctits.

This Agrecment shall be binding upon Grantor and its respective successors and assigns and
shall inurc to the benefit of Agent and the Lenders, and their nominees and assigns,

13. Goveming Law.

THE VALIDITY, INTERPRETATION AND EFFECT OF THIS AGREEMENT
SHALL BE GOVERNED EXCLUSIVELY BY THE LAWS OF THE STATE OF
JLLLINOIS, EXCLUDING THE CONFLICT OF LAWS RULES THEREOF,

14, Notices.

All notices or other communications hereunder shall be given on the manner and 10 the
address set forth for any party hereto in the Credit Agreement,

This security interest is grantcd in conjunction with the security interests granted 1o Agent
pursuant 10 the Sccunty Agreement. Grantor hereby acknowledges and affirms that the
rights and remadies of Agent with respect to the security interest in the Trademark Collateral
made and granted hereby arc more fully set forth in the Security Agreement, the terms and
provisions of which are incorporated by rcference herein as if Tuly sct forth herein.

[signature page follows)
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IN WITNESS WHEREOF. the parties hereto have duly excouted this Agreement as of the
datc first «et forth above.

WEIDER NUTRITION INTERNATIONAL.,
INC.

By:_~diue.

hs: Chief Financiz! Ofticer

GENERAL ELECTRIC CAPITAL
CORPORATION. as Agent

By;_'/

hs: Duly AuUthorized Signatory

STATE OF ILLINOIS )
SN,

COUNTY OF CQOK )

The foregoing Trademark Sccurity Agreement was exccuted and acknowledged
beforc me this 8th day of April, 1997. by Steve Young. the Chief Financial Ofticer of WEIDER
NUTRITION INTERNATIONAL. INC.. on behalf of that corporation.

l }'lé-{t-")' I & __:‘,_«'ﬂ__v_ \.a/r--v-._

Notary Public
[seal]
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